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HHSC SPECIAL CONDITIONS 


The terms and conditions of these Special Conditions are incorporated into and made a part of the Contract. 
Capitalized items used in these Special Conditions and not otherwise defined have the meanings assigned 
to them in HHSC Grantee Uniform Terms and Conditions - Version 2.15 

ARTICLE 1. Special Definitions 

“Confidential System Information” means any communication or record (whether oral, written, 
electronically stored or transmitted, or in any other form) provided to or made available to Grantee; or that 
Grantee may create, receive, maintain, use, disclose or have access to on behalf of HHSC or through 
performance of the Project, which is not designated as Confidential Information in a Data Use Agreement. 

“Conflict of Interest” means a set of facts or circumstances, a relationship, or other situation under which 
Grantee, a Subcontractor, or individual has past, present, or currently planned personal or financial activities 
or interests that either directly or indirectly: (1) impairs or diminishes the Grantee’s, or Subcontractor’s 
ability to render impartial or objective assistance or advice to the HHSC; or (2) provides the Grantee or 
Subcontractor an unfair competitive advantage in future HHSC procurements. 

“Grantee Agents” means Grantee’s representatives, employees, officers, as well as any contractor or 
subgrantee's employees, contractors, officers, principals and agents. 

“Data Use Agreement” means the agreement incorporated into the Contract to facilitate creation, receipt, 
maintenance, use, disclosure or access to Confidential Information. 

“Item of Noncompliance” means Grantee’s acts or omissions that: (1) violate a provision of the Contract; 
(2) fail to ensure adequate performance of the Project; (3) represent a failure of Grantee to be responsive to 
a request of HHSC relating to the Project under the Contract. 

“Minor Administrative Change” refers to a change to the Contract that does not increase the fees or term 
and done in accordance with Section 0 of these Special Conditions. 

“State” means the State of Texas and, unless otherwise indicated or appropriate, will be interpreted to mean 
HHSC and other agencies of the State of Texas that may participate in the administration of HHSC 
Programs; provided, however, that no provision will be interpreted to include any entity other than HHSC 
as the contracting agency. 

“Software” means all operating system and applications software used or created by Grantee to perform 
the work under the Contract. 

“Third Party Software” refers to software programs or plug-ins developed by companies or individuals 
other than Grantee which are used in performance of the Project. It does not include items which are 
ancillary to the performance of the Project, such as internal systems of Grantee which were deployed by 
Grantee prior to the Contract and not procured to perform the Project. 

“UTC” means HHSC’s Uniform Terms and Conditions -Grantee- Version 2.15 

ARTICLE 2. Grantees Personnel 


Qualifications 

Grantee agrees to maintain the organizational and administrative capacity and capabilities proposed in its 
response to the Solicitation, as modified, to carry out all duties and responsibilities under the Contract. 
Grantee Agents assigned to perform the duties and responsibilities under the Contract must be and remain 
properly trained and qualified for the functions they are to perform. Notwithstanding the transfer or 



turnover of personnel, Grantee remains obligated to perform all duties and responsibilities under the 
Contract without degradation and in strict accordance with the terms of the Contract. 

Conduct and Removal 

While performing the Project, Grantee Agents must comply with applicable Contract terms, State and 
federal rules, regulations, HHSC’s policies, and HHSC’s requests regarding personal and professional 
conduct; and otherwise conduct themselves in a businesslike and professional manner. 

If HHSC determines in good faith that a particular Grantee Agent is not conducting himself or herself in 
accordance with the terms of the Contract, HHSC may provide Grantee with notice and documentation 
regarding its concerns. Upon receipt of such notice, Grantee must promptly investigate the matter and, at 
HHSC’s election, take appropriate action that may include removing the Grantee Agent from performing 
the Project. 


ARTICLE 3. Confidentiality 
C onfidential System Information 

HHSC prohibits the unauthorized disclosure of Confidential System Information. Grantee and all Grantee 
Agents will not disclose or use any Confidential System Information in any manner except as is necessary 
for the Project or the proper discharge of obligations and securing of rights under the Contract. Grantee 
will have a system in effect to protect Confidential System Information. Any disclosure or transfer of 
Confidential System Information by Grantee, including information requested to do so by HHSC, will be 
in accordance with the Contract. If Grantee receives a request for Confidential System Information, Grantee 
will immediately notify HHSC of the request, and will make reasonable efforts to protect the Confidential 
System Information from disclosure until further instructed by the HHSC. 

Grantee will notify HHSC promptly of any unauthorized possession, use, knowledge, or attempt thereof, 
of any Confidential System Information by any person or entity that may become known to Grantee. 
Grantee will furnish to HHSC all known details of the unauthorized possession, use, or knowledge, or 
attempt thereof, and use reasonable efforts to assist HHSC in investigating or preventing the reoccurrence 
of any unauthorized possession, use, or knowledge, or attempt thereof, of Confidential System Information. 

HHSC will have the right to recover from Grantee all damages and liabilities caused by or arising from 
Grantee or Grantee Agents’ failure to protect HHSC’s Confidential Information as required by this section. 


IN COORDINATION WITH THE INDEMNITY PROVISIONS CONTAINED IN 
THE UTC, Grantee WILL INDEMNIFY AND HOLD HARMLESS HHSC FROM 
ALL DAMAGES, COSTS, LIABILITIES, AND EXPENSES (INCLUDING 
WITHOUT LIMITATION REASONABLE ATTORNEYS’ FEES AND COSTS) 
CAUSED BY OR ARISING FROM Grantee OR Grantee AGENTS FAILURE TO 
PROTECT CONFIDENTIAL SYSTEM INFORMATION. Grantee WILL 
FULFILL THIS PROVISION WITH COUNSEL APPROVED BY HHSC. 


ARTICLE 4. Miscellaneous Provisions 

Minor Administrative Changes 

HHSC’s designee, referred to as the Contract Manager, Project Sponsor, or other equivalent, in the 
Contract, is authorized to provide written approval of mutually agreed upon Minor Administrative Changes 
to the Project or the Contract that do not increase the fees or term. Changes that increase the fees or term 
must be accomplished through the formal amendment procedure, as set forth in the UTC. Upon approval 
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of a Minor Administrative Change, HHSC and Grantee will maintain written notice that the change has 
been accepted in their Contract files. 

Conflicts of Interest 

Grantee warrants to the best of its knowledge and belief, except to the extent already disclosed to HHSC, 
there are no facts or circumstances that could give rise to a Conflict of Interest and further that Grantee or 
Grantee Agents have no interest and will not acquire any direct or indirect interest that would conflict in 
any manner or degree with their performance under the Contract. Grantee will, and require Grantee Agents, 
to establish safeguards to prohibit Contract Agents from using their positions for a purpose that constitutes 
or presents the appearance of personal or organizational Conflict of Interest, or for personal gain. Grantee 
and Grantee Agents will operate with complete independence and objectivity without actual, potential or 
apparent Conflict of Interest with respect to the activities conducted under the Contract. 

Grantee agrees that, if after Grantee’s execution of the Contract, Grantee discovers or is made aware of a 
Conflict of Interest, Grantee will immediately and fully disclose such interest in writing to HHSC. In 
addition, Grantee will promptly and fully disclose any relationship that might be perceived or represented 
as a conflict after its discovery by Grantee or by HHSC as a potential conflict. HHSC reserves the right to 
make a final determination regarding the existence of Conflicts of Interest, and Grantee agrees to abide by 
HHSC’s decision. 

If HHSC determines that Grantee was aware of a Conflict of Interest and did not disclose the conflict to 
HHSC, such nondisclosure will be considered a material breach of the Contract. Furthermore, such breach 
may be submitted to the Office of the Attorney General, Texas Ethics Commission, or appropriate State or 
federal law enforcement officials for further action. 

Flow Down Provisions 

Grantee must include any applicable provisions of the Contract in all subcontracts based on the scope and 
magnitude of work to be performed by such Subcontractor. Any necessary terms will be modified 
appropriately to preserve the State's rights under the Contract. 
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